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FORM %@ Mﬁ“ UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3245-0076
953'”9 Washington, D.C. 20549

ﬁeﬁlﬂn 7 E:ﬁ::\east;d average burden
Jut 1 ¢ 2008

FORM D hours perresponse. ..... 16.00

NOTICE OF SALE OF SECURITIES _SECTSEONLY _
. PURSUANT TO REGULATION D,
mh“:ﬂ'ggﬁ' BC SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  { [] check if this is an amendsment and pame has changed. and indicate change.)

Filing Under (Check box{es} that apply): [ Rule 504 [ Rule 505 [7] Rule 306 (] Section 4(6) [] ULOE

Type of Filing: 7] New Filing [_] Amendment
A. BASIC IDENTIFICATION DATA II ” ” II

1. Euter the information requested about the issuer

08053189

Nane of issuer  {[] check if this is an amendment and name has changed, and indicate change.)
Bridgeton Real Fund Ill, LP

address of Executive Offices (Numbes und Street, City, State, Zip Code) Telephone Number (Including Area Code)
7535 Windsor Drive, Suite 308, Allentown, PA 18185 (610) 395-5525
Address of Principal Business Operations (Number and Street. City, State, Zip Code) Tetephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Owning and in all ways dealing with two parcels of land (consisting of approximately 8 acres) at the Vera Beach Airport to be developed into a

maximum of 8 pad sites to be leased to trade and/or retail tenants, and such incidental businesses thereto.
Type of Business Organization W

[} corporation limited partnership, already formed [ other (pleasc specify):
business trust limited parinership, to he formed
O O A _JuL 1872008
Month Yeur 4 e

Actual or Estimated Date of Incotporation or Organization:  [§121 [[1§] [ Actual [] Estimated EUTERS
Jurisdiction of [ncerporation or Organization. (Enter two-tetter 1.8, Postal Service abbreviation for State: NOMSON R
DIE

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must Files All issuers making an offering of securities in reliance on an exemption under Regulation B or Section 4{6), 17 CFR 230.501 e1seq. 07 15 U.S.C.
THd(6)

When To Filer A notice must be (iled no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the eaclier of the date it is received by the SEC at the address given below or. if received al that address after the duic on
which it is due, on the dale it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 10549,

Copies Required: Five (5) capies of this rotice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must he
photocopies of the manuatly signed copy of bear typed or printed signatures.

Infermation Reguired: A new f{iling must contain all informarion requested. Amendments need enly report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the informatien previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those stales that have adopted
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. 1l a stale requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state {aw. The Appendix 10 the notice constitutes a part of
this notice and must be completed.

ATTENTICN
Failure lo file notice in the appropriate states will not resuitin a loss of the lederal exemption. Conversely, failure 1o file the
appropriate federal netice will not result in a loss of an available state exemption unless such exemption is predictated on the
{iling of a federal nofice.

Perscns who respond to the collection of infarmation containad in this farm are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB econtrol aumber, 1of @




2. Enter the mformation requested for the following.

»  Each premoter of the issuer, if the issuer has been orzanized within the past five vears:
e  Each beneficial ownes having the power 1o vote or dispose, or direct the vote or disposition of, 10% ot more of a class of equity securities of the issuer.
e Each exccutive officer and director of corporate issuers and of corporale general and managing pariners of partnership issuers; and

. Each peneral and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promoter ] Beneficial Owner [} Exccutive Officer [J Directer [/ General and/or
Managing Partner

Full Name {Last name first, if individunl)
Bridgeton Properties, LLC

Business or Residence Address  (Number and Streer, City, State, Zip Code)
7535 Windsor Drive, Suite 306, Allentown, PA 18185

Check Rox{es) that Apply: [] Promoter  {J] Beneficial Gwner  [] fxceutive Officer (] Dbirector [[] General andlor
Managing Partner

Full Namme (Last name {irst, if individual)
Realty Management & Development, inc.

Business or Residence Address  (Number and Street, City, State. Zip Code)
2190 47th Terrace, Vero Beach, FL 32866

Check Box(es} that Apply:  [] Promoter  [f] Beneficial Owner [T} Excculive Officer  [] Director [0} General andfor
Managing Partner

Full Name (Last name first, if individuoal)
O R Fretz, inc.

Business or Residence Address  (Number and Streed, City, State, Zip Code)
2329 Riverbend Road, Allentown, PA 18103

Check Box{es) that Apply: ] Promater Beneficial Owner  [] Executive Qfficer [J Director [ General andfor
Managing Partner

Full Nomie (Last name firs1, if individual)

Bridgeton Capital Management, Inc.

Business ar Residence Address  (Number and Street, City, State, Zip Code)
7535 Windsor Drive, Suite 306, Allentown, PA 18195

Check Box(es) that Apphy: [ Pbromoter  [[] Beneficial Owner  [7] lixeculive Officer  [) Directar ] General and/or
Munaging Pariner

Full Name {Last name furst, if irdividual)
Malek, John

Business or Residence Addresy  (Number and Strect, City, State, Zip Code)
2100 47th Terrace, Vero Beach, FL 32966

Check Rox(es) that Appty: [J Promoter [ Beneficial Gwner Executive Officer  [] Director [} Genernl andfor
Managing Partner

Full Name (Last name fust, i individual)
Fretz, David

Business or Residence Address  (Number and Steeet, City, Siate, Zip Code)
2329 Riverbend Road, Allentown, PA 18103

Check Box(es) that Apply:  [[] Promwoter  [] Beneficial Owner [/} -Executive Officer [] Director {] General andfor
Managing Partner

Fult Name (Last name first, if individual)
Roseme, Stephen

Business or Residence Address  (Number and Street, City, State, Zip Code}
4214 Cottonwood Coun, Allentown, PA 18103

(ilse blank sheer, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investars in this offering? ...

Answer also in Appendix, Column 2. if filing under ULOE.

1~

Whai is the minimum investment that will be accepied from any individual? e

3. Daes the offering permit joint ownership of a single unit?

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the offering.
If a person 1o be Hsted is an associated person or agent of a braker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. [f more than five {5) persons to be listed are associated persons of such
a broker or dealer, vou may set forth the information for that broker or dealer only.

Yes No

& [
$ 25,000.00
Yes No
g

Full Name (Last name first, if individual)
None.

Busincss or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INGIVIAUAE SEBEES) .o oo e et b e e st

] Al States

[AL AK AZ <o) DE
] KS] A}l [ME] MS
7] NE eH [BK [PA]
5C Wi WY

Full Name (Last nate first, if individueal}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Denler

Siates in Which Person Listed Has Solicited or Intends Lo Solicit Purchasers
{Check “All States™ or check individual S18168) 1 s D All States
RO [RK  G7) [AR] (€Al €0
o) O] f1a)
NH [oH PA

RY SC VT WA

Full Naine {(Last name first, if individual)

Business or Residence Address (Number and Street, City, Stute, Zip Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Soticited or Intends to Solicit Purchasers

{Check “All Stares™ or cheek individual STAESY .o s s e

AL {CA) €T]
[ME]
(NE] NI Y]
TN

== .
ElEEE

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

+

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter =0 if the answer is “none” or “zero.” [ the transaction is an exchange offering. check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Alrcady
Type of Security Offering Price Sold
DIEDU 1voevteesoreeeeeeeeeeeestesesseeesaeseesss s rema e s s e S ee eSS eSE s R ARk 4SS eE SRR sen e Shas St ek $ 5
[] Common [7] Preferred

Convertible Securities {including warrants}) $ $
PArtnership IBIETESLS wuvvvereviorresiecessvessccessceeesesecrensnens ettt e b e ss s e e § 950,000.00 g 350,000.00
Other (Specify b b

TOUBL e rssssssss s reessms sk ekttt e § 950,00000 ¢ 350.000.00

Answer also in Appendix. Column 3, if filing under ULOE.

Enter the number of accrediled and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whe have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or "zero.”

Agpregate
Number Dollar Amount
Investors of Purchases
ACETEAIIEU IIVESLONS oot ess e r e et eh e se s e oo A sdE S E bR p RS2 g ar st 4 §_350,000.00
NON-BCErEdIilEd [MVESLOIS ..o cveiieiirtsr s s reemsee bbb et b b rme ks b es bbb amnas b saenn b
Total (for filings under Rule 504 001y} o $
Answer also in Appendix, Column 4. if filing under ULOE,
I this filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, (o date, in offerings of the types indicated. in the twelve (12) months prior o the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
REBUIALION A oottt ot et cen ettt vt e e e e by
TOLAL © oot e e e ee e e ettt e e e e st e et bR gy 5_0.00
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrARSTEr AZCNLS FEES Lot i s s st e ST s O s
Printing and ENEFAVING COSES .. oo iiuiritrirasironssasssecssrmmsaesee it sss s ssssssssssesiasbas s sasre st ] § 767.27
ACCOUNTINE FEES 1ovtirereieiiiirtrin ettt s reesemeasmnarane e ceoemememed s 1 SE bR 1144 RE RS R4 E s e e s ) % 6,236.00
Sales Commissions (specify finders® fees separately) .. ] %
Other Expenses (identify) Filing Fees & $ 3.675.00
111621 U O OO OV SOV OO PO PSP PSPPI PO TP PT R 0 s 20.000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response 1o Part C — Question 4.a. This difference is the “adjusted gross $30.000.00

proceeds to the isseer,” ...

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpoese is not known, furnish an estimate and
check the box 10 the Ieft of the estimate. The tota] of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part € — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
Salaries AN FEES ..ottt s bt st tbns s ] B (L
Purchase of 18al 85TBIE ... s s e it s s s L] ) s
Purchase, reatal or leasing and installation of machinery
and equipment ... - [18 s
Construction or leasing of plant buildings and {acilities .....o.cocooovivereceeiece e -8 s 930,000.00
Acquisition of ether businesses (including the valve of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSHEE PULSUANE 1O @ MEIEETY ottt st b s s ettt st an s ] $ %
Repayment of IndeBIEaNEss ..ot s e L] 9 0os
Working capital ..o i s ] B s
Other (specily): s s
~[13% Os
COLUTIN TOAIS ....oovosvvs sttt ave et st st s bassss s e eetserearsersse st ssre e srenes ~% 0.00 s 930,000.00

Total Payments Listed (column totals added) ...,

018 930,000.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following
signature conslitutes an undertaking by the issver to furnish to the U.8. Securities and Exchange Commission, upon writien request of its staff,
the information furnished by the issuer to any nop-aceredited investor pursuant to paragraph (h}(2) of Rule 502.

Issuer {Print or Type) Signature Date
Bridgeton Real Fund #I, LP ﬂ %}ég/
Name of Signer (Print or Type) Title of Signer (Pﬂm)or Type) t
Stephen J. Roseme President
ATTENTION

Intentional misstatements ot omissions of fact constitute tederal criminal violations. (See 18 US.C.1001))

505




i. [sany party described in 17 CFR 230.262 present]y quchcl to any of the dlsqual:fcauon Yes No
PrOviSions 06 SUCR TUIET ..ot et s bt b bbbk b R Id]

See Appendix, Coluinn 5, for staie response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state Jaw.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer 1o offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and undersiands that the issuer claiming the availabilify
of this cxcmption has the burden of establishing that these conditions have been satisfied,

The issuer has read this notification and knows the cantents to be true and has duly caused this notice to be signed on its behalfby the undersigned
duly authorized person,

issuer (Print or Type) Signature Date

Bridgeton Real Fund I, LP s 7/‘1/05’

il
Name (Print or Type) Title (Print o7 TYpET—

Stephen J. Roseme

President

Instruction:
Print the nume and title of the signing representative under his signature for the state partion of this forin. One copy of every notice on Form

D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

|

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1}

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

coO

CT

DE

LP - $100,000.00

$100,000.0C

DC

FL

LP - $285,000.00

$100,000.0(

GA

HI

KS

KY

LA

ME

MD

MA

M1

MN

MS

70f9



APPENDIX

(L)

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1}

3

Type of security
and aggregate
offering price
oftered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2}

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

State

MO

Yes No

Number of
Accredited
[nvestors

Number of
Non-Accredited
Investors

Amount Amount

Yes No

MT

NE

NV

NH

NJ

LP - $100,000.00

$100,000.0(

NM

NY

LP - $85,000.00

-

$50,000.00

NC

ND

OH

LP - $85,000.00

OK

OR

PA

R}

LP - $95.,000.00

SC

Sb

TN

TX

(VAN

P - $95,000.00

VT

VA

LP - $95,000.00

WA

WV

Wl
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APPENDIX

intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-ltem 1) (Part C-ltem 1} (Part C-ltem 2) (Part E-ftem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR
/
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